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PARTTAYL AND FULL REQ [_]M;N_[E_NTQ AGREEMENT
This MARKET BASED RATE PARTIAL AND FULLREQUIREMENTS AGREEMENT is datod as of
December 20, 2013 (“Effective Date™) and is by and between BIG RIVERS ELECTRIC CORPORATION,

(*“Company”), and the CITY OF WAKEFIELD, NEBRASKA (“Customer") (cach individually a “Party,”
or collectively, the “Parties”).

RECITALS

WHEREAS, C;ampany, a Kentucky electrio generation end transmission cooperativo, organized
and existing under the laws of the Commonwealth of Kentucky, with a principal place of business at 201
Third Strest, Henderson, KY; and

'WHEREAS, Customer is a political subdivision of the State of Nebraska providing’ retail electtic
service to its residents, with e prinoipal place of business at 405 Main Street, Wakefield, NE 68784; and

WHE'REAS Custoimer roquires Partial anuimments and Full Requirements Service to meet
Custonier’s Retuil Load; and

WHEREAS, Customer hag retained Company to sot as Customer’s agent in sohedulmg
Custoner’s Retail Load In SPP and providing other-gervices necessary to provide ﬂrm electric scrvice to
Customer’s Retall Load in accordance with this Agreement; and

‘WHEREAS, Compémy is engaged in the business of wholesale marketing of electric energy and
thas proposed to supply, subject to the terms and conditions set forth herein, Partial Requirements and Full -
Requirements Service to meet Customer’s energy needs to the Delivery Points and to act as Customer’s

agent;

NOW THEREFORE, in consideration of the routual covenants and agreements herein contairied,
the Parties hereby agroe that this Agreement, together with the Appendices aftached hereto, sets forth the
terms ymder which Compeny will supply Partial Requirements and Fall Requirements Service to Customer
during the Delivery-Period and provide related setvices, and constitutes the entire agreement among the
Parties relating to'the subject matter hereof and supersedes any other agreements, written or orel (inoluding
without limitation eny preliminary term sheet), between the Parties conceming this Agresment,

ARTICLE 1 - DEFINITIONS -

The following words and terms shall be understood to have the following meanings when used in this
Agreement or in any associated documents entered into in conjunction with this Agreement, This
Agreement includes certain capttahzed terms that are not explicitly defined hercin. Such capitalized terms
shall have the meanings specified in ths “Related Documents,” as the same are in effect from time to timn,
which meanings are incorporated herein by reference and made a part hereof In the event of any
inconsistency between a definition contained herein and a definition contrined in “Related Documents,” the
definition in this Agreement shell control for purposes of this Agreement. Cerinin other definitions as
required appear in subsequent parts of this Agreement.

1.1 Affiliate means, with respect fo any person or emtity, anyotharpersonorenhty(oﬂ!erthanan
mdmdual) that, directly or indirectly, through one or more intermediaries, controls, or is controlled by, or
is under common control with, such person or entity. For this purpose, “control” means the direct or
inditect ownership of fifty percent (50%) or mare of the outstanding capital stock or other equity interests
having ordinary voting power.

1.2 Agency Agresment means the agreement between the Parties designated on Appendix C.

1
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13 Agreement means this Market Beged Rate Partial and Fyll Requiroments Service Agreement,
including the Appendices, as amended, modified or supplemented from time to time.

1.4 Ancillary Services means ths following services provided by SPP or a third patty that are
required to serve the Retail Load under.the terms of this Agreement at the Metering Points: thosc services
get forlh in the applicable OATT Tariff schedules and any supplemental or revised tariffs or schedules,
adopted by the Transmizsion Providet, fnoluding without limitation, Scheduling, System Control and
Dispatch Service, Transmission Owners Scheduling, System Control and Dispatch, Reactive Supply and
Voltage Contro! from Generation or Other . Sources Service, Regultion and Frequency Response Service,
Energy Imbalance Service, Operating Reserve-Spinning Reserve Service, Operating Reserve-Supplemental
Reserve Service, and Black Start Service (as each of those services is definod in the applicable OATT
schedules). Also, see Appendix B — Responsibility for Charges and Credits.

15 Basis Differential means the difference in the price of Energy at Company’s gencrators’
commeroial pricing node under the regional transmission organization or independent system opemtor of
which Company is & member and at the Intarconncutlon Poiut.

16 Billing Period means the calendar month, which shell be the standard period for all payments and *
metering moasurements under this Agreement, unless otherwise specifically required by SPP or the entity
providing meter reading services.

1.7 Business Day meeus a day ending at 5:00 p.m. Cenfral Prevailing Time, other than Saturday,
Sunday and any day which is a legel holiday or a day designated as a holiday by the North American
Eleotric Reliability Council; pravidcd that, with respect to any payment due hereunder, a “Business Day”
means a day ending at 5:00 p.m. Central Provailing Time, other than Saturday, Sunday and any day which
is a logal holiday or e day on which banking institutions ate authorized by Law to close; and, provided,
further, that with respect to any notioes for scheduling to be deliverog. pursuant to any Scction hereof, a
“Business Day” shall be a day other than Saturday, Sunday and any dey which is a legal holiday ar a day
designated as a holiday by SPP.

1.8 Capacity as such term is uscd in the SPP OATT as may b amended from time to time.

1.9 Central Prevailing Time means the prevailing time in Wakefield, Nebraska,

1.10  Clafms means all third perty claims or actions, threatened or filed, and, whether groundless, false,
frandulent or otherwiso, that directly or indirectly relate to the subject matter of this Agresment, and the

resulting losses, damages, expenses, attorneys’ fees and court costs, whether incurred by settlement or
otherwise, and whether such claims or actions are threatened or filed prior to or after the tetmination of this

Agreemont.

1.11  Commission means the Kentucky Public Service Commission.

1.12  Confidential Information means the terms of this Agreement and such other information as a
Party desigoates as confidential. Notwithstanding the foregoing, the following shall not constitute
Confidential Informatjon: ' -

()] Information which was elready in a Party’s possession prior to its receipt from another
Party and not subject to & requirement of confidentiality; .

®) Informittion which is obtained from a third person who, insofar as is known to the Party,
is not prohibited from trensmitting the information to the Party by a contractual, legal or
fideciary obligatior to the other Party; and
(o) Information which is or hecomes publicly available through no fanlt of the Party.
2
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1.13  Congestion Costs means the effect on frensmission linc loadings as reflected in the cost of

transmissipn (whether positive or negative) associated with either inoreasing the output of & generation
resource or serving an increment of load at a delivery point when the transmission system serving that
delivery point is operating under constrained conditions. .

1.14  Congestion Rights mecans the imechanism omployed by SFP to allocate, using financial rights,
hedges or similar items to mitigate Congestwn Costs between two Setilement Locations (Whether set forth
in the SPP OATT or elsewhere)

1.15  Credit Rating means, with respect to. any entity, the rating then assipned: to such entity’s
unseou;ed, senior long-term debt obligations (nat supported by third party credit enhancements) or, if such
entity does not have a rating for its senior unsecured long-term debt, then the rating then assigned to such
entity as an issuer rating by S&P, Fitch, or Moody’s.

1.16  Defaultiog Party means the Party with respect to which an Bvent of Default has occurred,

1.17  Delivery Period means the period 4s defined in Section 2.2,

1.18  Delivery Points means the physical point or points mutually agreed by the Parﬁes at which.SPP
will deliver and Customer will accept the Firm Energy,

1.19  Early Terminatxon Date is the date selected by the Non-Defaulting Party to terminate this
Agrecment.

120  Effective Date has the meaning stated in the first sentence of this Agreement.

121  Energy means three phese, 60-cycle alternating cwrent electric energy, expressed in megawatt
hours.

‘122  XEvent of Default has the meaning sct forth in Scction 7.1.

123  FERC means the Federal Energy Regulatory Commission.

124  Firm Energy means Energy that Compsny shall sell and deliver and Custormer ghall purchase and

recejve unless relieved of their respective obligations by Force Majeure or SPP system emergency or local

trangmission conditions making delivery or reccipt impossible, but only o the extent that, and for the
period during which, the Party's performance is prevented thereby.

1.25  Fitch means Fitch Ratings, Inc. and its successors,

"1.26 ¥Forco Majeure means s event or circumstanos which prevents one Party from performing its

obligations under this Agreement, which cvent or circumstance was not anticipated as of the date the
Agreement was agread o, which js not within the reasonable control of, or the result of the nsgligencs of,
the Claiming Party, and which, by the exeroise of due diligenos, the Claiming Party is unable to overcome
or avaid or canse to be avaided, The Parties agree and acknowledge that the imavailebility of transmission
serviccs or other transmission construints in SPP, MISO, or any other applicable regional transmission
organization or independent system operator shall constitute an event of Forco Majoure but neither (a) an
insufficiency of funds, nor (b) a decline in credit rating, shall constitute a Porct Majeure.

127  Full Requiréments Service or Full Requirements means the Energy end Capasity, including
assoalated plzmmngxeserves, supplied by Company, and the Ancillary Services and Transmission Services,

prooured by Compeny in its capaoxty as MP, in cach case, necessary to accomplish the delivery of Firm
Energy to the Interconnection Point in an amount required fo serve Retail Load, as the same may fluctuate
in real thme. Full Requirements also means that Company shall have the exclusive right to serve all power

3
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requirements of Customer, unless Company js nnable to supply due 1o lack of Capacity-or Force Majoure,
as pravided for in this Agreement or otherwise to the extent set forth in Section 2.3, 3.8 or 3.10.

1.28  HE means the hour ending at the tihe specified.

1.29  Intercomnection Point means the physical interconnection point(s) between SPP and MISO
identified in Appendix A.

1.30  Letter(s) of Credit means one or more irrevocable, trnsferable standby letters of credit issued by
a U.S. commercial bank or & foreign bank with a U.S. brauch with such bank having a Credit Rating of at
least A~ from S&P or A3 from Moody’s, in a form acceptable in ita sole discretion to the Party in whose
favor the letter of credit is issued. Costs of a Letter of Credit shall be borne by the applicant for such Letter
of Credit.

1.31  Liquidated Gains means, with respect to any Party, an amount equal to the present value of the
economic benefit to it, if any (exolusive of Termination Costs), rrmxltmg from the termination of this
Agreement, dstermined {n 8 commercially reasonable manner and using & discount rate equal to the Party’s
average cost of capital.

132 Liquidated Lasses moans, with respect to any Party, an amount equal to the present value of the
economic loss to it, if any (exclusive of Termination Costs), resulting from {ermination of this Agreement,
determined in & commercially reasonable manner and using a discount rate equal to the Party’s average cost
of capital,

1.33  Load Serving Entity or LSE means any entity (or the duly designated agent of such eu ontity),
including eny transmission owner, taking transmmission service on behalf of wholesale or retail power
customers, which has undertaken an obligation to provide or obtain elsctric energy for end-use customers
by statute, franchise, regolatory requirement or contract for load located within or aftached to the
transmission system, and has been anthorized by SPP to participate in the energy matkets operated by SPP
serving end-users within SPP.

1.34  Losses means, any transmission loss, transformation loss, sub-iransmission and/or distribution
losses incwsted in providing Partial Requirements or Full Requirements Service horeunder.

135  Market Participant or MP means auy entity (or the duly designated agent of such an entity), that

is qualified, pursuant to the proccdures cstablished by SFP, to do the following (with all capitalized terms
used herein having the meaning set forth in the SPP OATT): (i) submit bilateral transaction schedules to
SPP; (if) submit Bids to purchase, and/or offers to supply electriolty in the Day-Ahead and/or Real-Time
Balancmg Markets; (iii) hold Transmission Congestion Rights end submit Bids to purchase, and/or offers to
sell such rights; and (iv) settle all payments and charges with SPP.

1.36 1vdso means Midoontinent Independent System Operator, Inc. or any successor regional
transmission orgenization or independent system operator of which Company is & member, '

137 MISO OATT means MISO’s Open Access Transmission and Energy Markets Tariff, as amended
from time {o time, or any similar tariff of 8 successor.

138  Monthly Payment means the monthly charges sst out in Article 4 of this Agresment,
139  Moody’s means Moody's Investors Service, Ino. and ifs succegsors.
140 MW means Megawait,

141  MWh means Megawatt-hour.
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142  NERC meaus the North American Eleotric Reliebility Carporation.

1.43  Network Integration Transmission Service or NITS means firm transmission service as set
forth in the SPP OATT that provides for open access to the transmission systems within SPP and for the
delivery of Firm Energy from the Interconnection Point to the Delivery Points,

144  Non-Defaulting Party means the Party with respect to which an Event of Default has not
occurred.

145  NPPD means the Nel;raska Public Power District, or its successor,

146  NPPD Contract means the contract betwecn Customer and NPPD which allows Customer to hmit
apd reduce its power purchased from NPPD beginning in 2019.

1.47  NPPD Contract Reduction Period refers to the pexiod of time diring which Customer will be
reducing its purchases of Capacity and Energy and other services from NPPD pursuant fo the NPPD
Contract and purchesing the remainder of its such requirements from Company. Customer end Company
agree that the exact reductions are unknown at the Effective Date. ]

1.48  INPPD GFPS Tariff means the NPPD General Firm Power Service Tariff,
149  NPPD Tariff méaus the NPPD Transmission Service Rate Schedule,

150  Partial Requirements meauns the Boergy and Capacity, including assoclated planning roserves,
supplied by Company, and the Ancillary Services and Transmission Services if Company is acting as tho
MP, necessary to accomplish the delivery of Firm Energy to the Interconnection Points in an amount
rcqum:d 1o serve Retail Load, after teking into account Cnstomer’s Joad gerved by NPPD during those
years in which Customer will be taking partial requircments from Company and NPPD during the NPFD
Contract Reduclion Period.

1.51 Party(iu) mesas Customer or Company or either or both of them, as the context requires.

1.52 l’erformnnce Assurance means collateral in the ibrm of cash, Letter(s) of Credit or any other
security acceptable to the Requesting Party.

1.53  Prime Rate means ihe lesser of (i) the rate published from time to time in The -Wall Street
Journal, as the prime lending rate, and (if) the maxinum rate permitted by applicable law,

1.54  Qualifying Capacity means the amount of Capaoity, measured in MW, that is capable of
satisfying applicable resource adequacy requirements established by SPP; provided, that, with respect to
any calendar year, such amount may not exceed the annual peak demand of the Retail Load of the prior

calendar year. g .

1.55  Receiving Party is defined in Article 6.

156  Related Documents means for SPP, sither collectively or individually, the SPP OATT, tho SPP
Market Protocols, SPP Business Practices, SPP Critecie, SPP Network Operating Agreemunt, Mearket
Participant Agreement, SPP Market Partioipant Application,’ Network Intcgration Trensmission Service
Agreement, Looal Security Administrator and other apphcuble SPP Market Rules And Procedures.

157  Requesting Party is defined in Article 6.

1.58  Retril Load means Customer’s own requirements and its end use customers’ requirements locaied
thhm the franchised service territory that Cnstomer has & statutory or contractaal obligation 1o serve, but

5
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excluding any customers obfeined through rotail marketing or reteil choice programs; initistives or similar
efforts of Cusfomet.

1.59  RPS refers to any foture renewable portfolio supply standard of any federal, stats or oﬂmr
governmental authority.

1.60  S&P means Standard & Poor’s Financia] Services, ILC.

161 SPP means Sonthwest Power Pool or anny successor Yegional transmission organizatmn or
independent system operation in which territory Customer i3 located. -

1.62  SPP OATT means SPP's Open Access Transmission Teriff, as amended from time to time, or any
successor thereto.

1.63 Term is defined in Secnon 2.1,

1.64 Terminaﬁon Costs means, with respect to the Non-Defanlting Party, brokerage fees,
commissions and other similar third party transaction costs and expenses reasonably incurred by such Party
cither in terminating this Agreement or any arrangement pursuant to which it has hedged its obligations or
entered into new arrangements which replace this Agreement; and ell reasonable attorneys® fees and
expenses inourred by the Non-Defaniting Perty in comection with the early termination of this Agr:eemcnt.

1.65  Termination Payment means, with respect to this Agreement and the Non-Defuulting Party, the
leudatcd Losses or Liquidated Gains, and Termination Costs, expressed in U.S. dollars, which such Party
incurs as a result of the early torminstion of this Agreement.

166  Transmission Services means NITS, with respect to the transmission of Energy from the
Interconnection Point to the Delivery Point, and other transmission services necessary to deliver Bnergy
from Company’s generation resources ta the Interconnection Point.

ARTICLE 2 - TERM, SERVICE AND DELIVERY PROVISIONS

2.1 Term.

(® Subject to the condition set forth in Scction 2,1(c), the term of this Agreement shall begin
as of the Effective Datc and, except as provided below, shall extend through and
including Decomber 31, 2026, unless either Party declares an Rarly Termination Date in
accordance with the provisions hercof (the “Term™). The epplicable provisions of this
Agreement shall continue ju effect following the tormination or expiration hereof in
accordance with. Scction 16.13, and to the extent necessary to provide for final
accounting, billing, billing adjnstmonﬂr resolution of any billing disputcs, realization of
eny collateral or other seourity, set-off}: finel payments, payments pertaining to Lisbility
and indemmification obligetions arising from acts or evonts that otonmred during the
Delivery Period, or other such provisions that, by their terms or operation, survive the
termination of this Agreement. At the end of the Delivery Period, the agreement shall
automatically be extended for successive one (1) year sverpreen renswal terms unless
cither Party terminates this Agreement by delivering written notice of such tarmination,
Upon delivery of any such notice, this Agreement shall terminate on December 31 of the
year that is the second full calendar year following the year in which such notice was
delivered, If either Party desires to-terminate this Agmemnnt at the end of the initial
Delivery Period, such Party must give a termination notice prior to Jammary 1, 2024 to the
other party. If neither party terminstes this Agreement by such tats, this Agreement will
automatically contime for one year beyond the Delivety Perlod as provided sbove.
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®

(o) The effectiveness of this Agreement and the Parties obligations hereunder are subject to
(i) in the case of Compeny unless waived, (A) the receipt of an authorization, consent,
arder, finding, decision or other action (an “Approval”) of the Commission, and any other
govemmentsl authorily reduired to approve, authorize' or consent to the execution,
delivery and’ performance of this Agreement by Company; (B) the compliance by
Company with its obligations under its financing arrangements with the USDA Rural
Utilities Service, and receipt of any necessary Approval in connection therewith; (C)
satisfaction, in its sole discretion, with all MISO transmission studies relating to the
ability of Company to deliver Firm Energy to the Intercopuection Point during the
Delivery Period requwtcd and obtained by Corapany prior to the commenocement of the
Delivery Period; and (ii) in the case of either Party, unless waived by it, satisfaction, in it
gole discretion, with all SPP transmission studies relating to the ability of Customer to
oeuse delivery of Firm Enetgy to the Delivery Point during the Delivery Perlod requested
and obtained by such Party prior to the commencement of the Delivery Period.

" 2.2  Delivery Period. The Delivery Period shall commence on Jannery 1, 2019, and contimne through
the end of tho Term.

Company has no currcnt intention to conatruct electrio generation resources in Nebraska during the

Delivery Period; provided, however, that if Company does elest to construct eleotric generation resouroed

in Nebraska during the Dalivery Period, then Company will grant Customer, together with the municipal
7 -
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electrio systems of the cities of Wayne and South Sioux City, Nebraske and the Northeast Nebraska Public
Power Distrlot if they are served under a power purchase agroement substantively identical to this
Agreemert, a collective right of first fefusal for those elocting to- participate, to, jointly and severally,
construct such generation resources sud sell back to Company the output of such generation resources
following cominencement of commercial operation at the participants® out-of-pocket costs fo operate such
generation resources during the perlod Customer remains & Pull Requirements customer of Company.

2.5 Customey Provided Equipment. Customer will provide or cause fo be provided any and all
substation. and frangformation eqnipment aud any and all other facilities required o take delivery of the
Partial Requirements or Full Requitements Setvice to be sold and purchased hereunder at the nominal
voltage. Such cquipment and other fiwilities shall be of a quality and of a type required by prudent: utility
practices. As between Company and Customer, Customer shall be responsible for all costs to install and
maintain the metering and the communication facilities sufficlent to communicate Customer’s real-time
demand as required for the implementation of this Agreoment. Compauy will not be responsible for any
tranamission, distribution, and /or electrical facililles noeded within SPP to serve Customers’ load.

ARTICLE 3 - SALE AND PURCHASE

3.1 arti uirements Service and Full Requirements Service.
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Redaction Revised Consistent with Public Service Commission Order dated September 10, 2014

32 Capacity. During the Delivery Period, Company will provide Capacity and take all othet actions
necessaty to satisfy the Capacity resource adequacy requirements of Customer under the SPP Tariff,
Compatiy may supply Capacity from any resources Company elects in its sole disorstion,

OHSUSA:755971132.2
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3.10  Retgil Customer Cheice. During the Term, Customer shall not voluntarily particlpate in nor
authorizs or permit amy retail customer to participate in any form of 7etail customer choice unleas otherwise
mandated and required by epplicable law, provided, further, that Customer will appoal any such
requitement to any govemmental authority, as being non-applicable during the remaining Term of this
Agreoment, Customer will use diligent efforis before any such govermmental anthority to secure such an
exemption or walver. Except as permitted under Section 2.3 or 3.8, no Retail Load may be served by
another supplier, in whole or in part, unless mutually agreed to by the Parties during Pull Requirements
Service. i

311 Ecopomic Deyelopment fucentive Rates. Subjeot to the terms and conditions in this section, if

Company has an economic development rate in effect under its tariff Customer may elect to serve
prospective new industrial retail cnstomers constituting Retail Load nnder such rate, pius additional charges

_desoribed below, in lieu of rates that would otherwise apply under this Agreement to recruit economic
development opportunities to Customer’s service area. Any offer of the economic development rate must
comply with all terms and conditions then applicable to the availability of Company's economic
development rats to its members’ custorers.” Customer agrees that if new retail customers are served under
Company’s economic development incentive rate, their firture wholesale power cost for Joads receiving the
incentive will be based on Company’s then-existing rate structure, plus applioable charges for Transmission
Services and other customasry charges, including Congestion Costs, in lieu of the rates otherwiso applicable
pursdagt to this Agreement, All service to Customer for retail customers utilizing economic development
incentive rates will be subject to Company having available Capacity from its existing owned generation
resources to serve such loads. .

10

OHSUSA:7559711322

- Appendix C



Redaction Revised Consistent with Public Service Commission Order dated September 10, 2014

Subject to this paragraph, -Customer may offor potential industriel retail customers the eoonomis
development incentive rate during the period prior to the commencement of Pertial Requirements Servioe,
Tor such period, Customer shall be responsible for the monthly cost of offering such rate in the amount of
the difference between the all in rate otherwise-applicable fo -such prospect and Company’s ecanomic
development rate, From and after the date Company commences Partial Requirements Service or Rufl
Requirements Setvice, Company will credit Customer’s Monthly Payment in an amount equal to each
month’s cost difference over a term cquel in time to the period prior 1o the commencement of Partial
Requirements Service that the economic development rate was in effect for such refall customer; provided
that such period prior to the commencement of Partial Requirements Service shall be no longer than the
remaining term of the Deliyery Period (assuming the Delivery Period is terminated atthe end of the initml
Term without any rencwal terms).

3.12  Carbon Legislation or Regulation. If environmental laws, regulations, rules or directives are
enacted or changed after the date hereof that regulate, tax, limit, restrict or otherwise ars related to.carbon,
carbon emissions, offiets or oredits, Company may bill, and Customer shall reimbutse Company for, any
new costs associated with such environmental laws, regulations, rules or other directives to the éxtent such
environmental laws, rogulations, rules or direotives related to performance by Company of its obligations
under this Agreement, provided that, as a rosult thereof, either Party may terminate the agreement with &
two years written notice delivered to the other Party. The Parties agree that if Customer desires to pay the
costs described in the preceding semtence aud not ternminate this Agreement, (a) Customer shall only be
responsible for paying Company for the incremental costs to Company of mich enyironmental laws,
regulations, rules or other directives, In addition to any oharges, costs or expenses reflected in the charge
_calculations noted in Article 4, and (b) Company shall not be entitled to duplicate recovery of any much
additional amowmts payable pursuant to this Section.3.12 as a result of a change in the NPPD GFPS Tarifl
and recovered in Section 4.2 below with respect to snch change in law. .

3.13

3.15 Future Neb: Load O

ARTICLE 4 - MONTHLY BILLING

4.1 Monthly Payment. In each month during the Term, Company shall calculate the Monthly
Payment, which shall consist of the Capacity and Energy Cherges, Pass Through Itéms (as described in
Section 4.3), and any taxes, fees and levies (as described in Section 4.4) essociated with this Agreement
and any other amounts due and payable hereunder, Because quantities determined under Article 4 may be
estimated, and "subject to & reconciliation process, quantities used i calculations shall be subject to
adjustment, whether positive or negative, in subsequent months’ calculations. Failure to include an amount
in one month’s Monthly Payment shall not be & basis for its exclusion from a snbsequent Monthly Peyment
calculation.
11
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Redaction Revised Consistent with Public Service Commission Order dated September 10, 2014

4.4 Taxes. Fees and Levies,

All taxcs, fecs and levies relating to the Retail Load or arising out of this Agreement will be
charged by Compeny to Customer.

4.5 aymen

® Invoice and Payment Date. Customer shall pay Company eny amownts dus and payable
herennder on or before the later of the eighteenth (18*) day of each month, or the seventh
(7™) day after receipt of invoice, or if such day is not a Business Day, then on the next
Businsss Day. = :

®) Payment Method and Interest. All invoices shall be paid by electronic finds transfer
of immediately available fimds, or by othor mutuaily agreeable method(s), to fhe account
degignated by the other Party. If all or any part of any amount due and payable pursuent
fo this Agreement shall remain unpaid after the date due, interest shall thereafler acerue
- and be payable to Compeny on such unpaid amount at ‘a rate equal to one and one-half
(1!4) percent per month or portion thereof on the umpaid balance from the date such
payment was due until such timo as Company is paid in full; provided, however, that no
interest shall acome iu respect of adjnstment amomnts caloulated in accordance with

Section 4.1. :

4.6 Payment Netting. The Partics hereby agree that they shall discharge mutual debts and payment
obligations due and owing to each other on the same dule pursnant to this Agresment through netting, in
which case all amounts owed by each Party to the other Party under this Agreement, interest, and payments
or credits, shall be netted so that the excess amonnt remeining dus shall be paid by the Party who owes
it,

12
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orily one Party owes a debt or obligation to the other during the montbly Billing Period, that Party shall pay
such sum in full when due,

4.7 Billing Disputes. If a Party, fu good faith, disputes an invoice, the disputing Party shall, as soon
as practioeble, notify the other Party of the basis for the dispute and pay under protest tho entire invoice no
later than the due date. Upon resolution of the dispute, any required payment or refund ghall be made
within two (2) Business Days of such resolution along with eny accrued intorest from end inoluding the due
dats to but excluding the date pald (or, in the case of refunds, accrued Interest from and including the date
the payment was made to but excluding the date the refund is paid), together with interest at the Prime Rate
plus two percent (2%). Payments ot made when dus shall bear interost at the greater of the Prime Rate
plus two percent (2%) or the interest paid by the Party carrying the cost to a third party with respect to the
obligation. Inadvertent overpaymeats shell be returned or deducted from subsequent payments at the
option of the overpaying Party with interest accrued at the Prime Rate from and inclnding the date of such
overpayment to but exoluding the dais repaid or deducted by the Party receiving such overpayment.

ARTICLE 5 - ISO llVIl’LEM.EN:I‘ATION AND CONGESTION MANAGEMENT

51 - Implementation.
(2

®) Market Participant (MP). Company shall act as an MP under this Agreoment and
agrees that it will become SPP MP and agrees to remain an MP throughout the Term.
Customer shall pay all costs, expenses and changes, and shall indemnify, defend and hold
Compeny harmléss for all losses, costs, cxpenses, damages, lisbilities, charges, suits,
proceedings and litigation (inchuding reasonable attorneys® fees) in connection with or
arising out of Company acting as MP on behalf of Customer, except to the extent arising
out of the gross negligence or willful misconduct of Company.

13
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) Designated Agent.  If required, Company shall act as Customer’s designated agent as
provided in Appendix C hereto. If required, Customer agrees to execute and maintain in
effect Section 13 of the Market Participant Agreement delegating to Compeny the
authority to act as Customer’s agent to fulfill Company’s requiremcnts for providing the
Fall Reqmremmts Service to the extent set forth in such sections.

@

(¢) Information Access. Customer further gives permission to Company to access
information at SPP that Company reasonably requests to facilitate Company’s
performance of its obligations under this Agreerent,

52  Management of Congestion Risks,

ARTICLE 6 - CREDITWORTHINESS

6.1 Finsnciol Information. If requested by either Party, the other Party shall deliver within 150 days
following the end of each fiscal year a copy of the annual report copiaining its andited consolidated
financial statements for such fiscal year. In all cases the statements shall be for the most recent accounting
period and shall be prepared in accordance with generally accepted accounting principles and shail fairly
present in all matedal respects the financial condition of the pety as of the date thereof and the results of
opetations and cash flows of the party for the periods presented; provided, however, that should any such
statements niot be availablo on & timely basis due to a delay in preparatien for certification, such delay shall
not be an Event of Defiult so long as the relevent entity diligently pursues the preparatlon, certification and
delivery of the statements. .

14
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ARTICLE 7 - DEFAULT AND REMEDIES

7.1 Events of Default. Any one or more of the fpllowing shall constitute an “Event of Default”
hereunder with respect to either Party (the “Defanlting Party™):

® The failure to make, when due, any payment required pursuant to this Agreément if such
) failuro is not remedied within three (3) Business Days after written notioe;

®) Any representation or warranty made by & Party herein is false or misleadiné in any
material respect when made or when deemed made or repeated;

(c) The failure by either Party tp provide Performance Assurance as set forth in Article 6;

(d) Tho failure to perform amy ‘material covenant or obligation set forth in this Agresment
* (exoept to the extent constituting a zeparate’ Event of Default as specified herein) if such
failure is not remedied within thres (3) Business Days after written notice;

(e Such Party: (i) files a petition or otherwiso commences, aufhorizes or acquiesces in. the
commencement of 8 proceeding or csuse of action under any bankruptcy, insolvency,
reorganization or similar. law, or has any such petition filed or commenced against it, (ii)
makes an assignment or any general arrengement for the benefit of creditors, (jii)
otherwise becomes bankrupt.or insolvent (however evidenced), (iv) has a liquidator,
administrator, receiver, trustes, conservator or similar official appointed with respect o it
or any substantial portion of its property or assets, or (v) is generally unsble to pay its
debts as they fall due; or )

® Such Party consolidates or amalgamates with, or merges with or into, or transfers all or
substantially el of its assets o, ancfher entity and, at the time of such consolidation,
amalgamation, merger or transfer, the resulting, surviving or transforee entity fails to
assume all the obligations of such Party under this Agreement by operation of law or
pursuant to en agreement reasonably satisfactory to fhe other Party.

® Any sttenipt by & Party to transfer ah interest in this Agreement ofher than as permitted
pursuant to Arficle 12.

72 eclaration of arly Termination Date and Calcnlation of T ation ent. If an
Event of Default with respect to a Defaulting Party shall have occurred and bs continning, the other Party
(the “Non-Defhulting Party™) shall have the.right to (i) deaignate &' day, no earlier than the day such notice
is given and no later than 20 days afier such notice is given, as an eatly terminetion date (“Barly
. Termination Daic”) to accelerate all amounts owing between the Parties and to liquidate and termijuate the
Agreement between the Parties, (i)} withhold any payments due to the Defanlting Perty under this
Agreement, set off any amounts owed by the Défuulting Party against amounts owed by tho Non-
Defaulting Party, or both withhold payments due and set off amounts owed, (i) suspend pecformanoe, (iv)
exercise the remedies with respect to Performance Assurance set forth in Section 6.4, or (v) exercise any

remedies availeble at law or in equity.

The Non-Defaulting Party shall calculate, in & commercially reasonablo manner, a Temination Payment '
for this Agreement as of the Barly Tormination Date. The Termination Payment will be determined by the
Non-Defanlting Party using the Forecested Remaining Quantities. As used in this paragraph, “Porecasted
Remaining Quantities® means the Non-Defaulting Parly’s commercially reasonsble forecast of the
quantitics of Encrgy required to provide Partial Requirements or Full Requirements Service for the
remainder of the Delivery Petiod as if such eerly termination had not ocourred, whith shall be based on the
amount of Customer’s Retail Load during each hour of the twelve (12) months preceding the Barly
Termination Date escalafed annually for the ramainder of the Delivery Period &t the avetuge annual rate of -
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!

growth of Cuistoiner’s Retnil Load over the three (3) full calendar years preceding the Barly Termination
Date,

73 Net Qut of Termination Payment, The Non-Defaulting Party shall aggregate the Tecmination !
Payment into a single amount by: netting out (#) the Texmination Payment that is due to the Defaulting |
Party, plug, at the option of the Non-Defauliing Party, any cash or other form of securlty then available 1o H
the Non-Defanlting Party pursuant to Article 6, plus eny or all other amounts dus to the Defaulting Party

under this Agreement against (b) the Terminetion Payment that is due to the Non-Defuulting Party, plus

any or all other amounts due to the Non-Defmlting Party under this Agreement, so that all such amounts

shall be metted out to a single liquidatcd amount payable by one Party to the other. The Termination

Payment shall be due fo or due from the Non-Defaulting Party, as approptiate,

7.4 ice of Pa t of Termination Payment, As soon as practicable after a termination, notice
shall be given by the Non-Defaulting Party to the Defuulting Party of the amount of the Termination
Payment. The notice shall include a written slatement explaining in reasonablo detail the caloulation of
such amount, The Termination Payment shall be made by the Party that owes it within ten (10) days after
such notice i3 effective. Notwithstanding any provision to the contrary in this Agrcement, the Non-
Defaulting’ Party shall not be required to pay the Defaulting Patty any amount under Article 7 umtil the,

. Non-Defaulting Party recelves confirmation satisfactory fo it in its reasonable discretion that any other
obligations of any kind whatsocver of the Defaulting Party to make payments.to or perform any obligation
for the benefit of the Non-Defaulting Party under this Agreement or otherwise have been fully performed
or provided for. : .

7.5 Digputes With Respect to Termination Payment. If the Defanlting Party disputes the Non-
Defuulting Party’s calculation of the Termination Payment, in whole or in part, the Defaulting Party shall,

within five (5) Business Days of reccipt of fhe Non-Defaulting Party’s caloulation of tho Termination
Payment, provide to the Non-Defaulting Party a detailed writton explanation of the basis for such dispute;

1.7 Obligations Following Expiration or Termination. Upon the termination or expiration of this
Apgreement, in addition to such rights and obligations enumerated elsewhere in this Agreement, the grant of
eny and all right and interest to Company to supply the Partial Requirements or Full Requirements Service
shall cease, and Customer end Company shall immediately make all nesessary filings with SPP and
perform all other acts necessary to transfer all such rights and interests back to Customer.

78 Termination Based on Governmental Action. If any approval, authorization, consent, order,
finding, decision or other action roquired by Section 2.1(c) or 3.13 shall not be obtained and received after
the exercise of commeroially reasonable efforts, or shall contain any change to a material term hereof or
impose & material condition or & material additional burden on a Party, the Party affectod may terminate
this Agreement without cost or Jibility (including without payment of the Termination Payment) by
providing written notic thereof to the other Party no later than five (5) Business Days following the date
on which any appeal, challenge, request for rehearing or similar requests have been denied and such
governmental action becomes final and non-appealable.
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79 Terminstion Based on Transmission Studies. If auy condition fo the effectiveness of this
Agreement relsting to eny transmission studies required by Section 2.1(c) shall not be satisfied on or prior
to December 31, 2018, -either Party may terminate this Agreement without cost or liability (including
without payment of the Termination Payment) by providing written notice thereof to the other Party at any
time thereafter but prior to commencement of the Delivery Perlod.

ARTICLE 8 - CURTAILMENT, TEMPORARY INTERRUPTIONS AND FORCE MAJEURE,

8.1 Curtaflment. Upon being notified by SPP of 2 requirement to curtail, regardless of whether such
notice is provided by SPP or other reliability anthority directly or indirectly tirough Company, Customer
will institute prooedures which will cause a carresponding curtailment of the use of Energy by its Retail
Load, Ifupon notification of a requirement fo curtail Energy deliverdes to its Retail Load, Customer frils to
institute snch procedm-cs, Company shall be entitled to Iimit deliveries of Energy to Customer in order to
effectuate reductions in Energy deliverios oquivalent to the reduction which would have bosn effected had
Cuastomer fulfilled jts curtailment obligation hercunder during the period any shortage exists, and, in such
event, Comparny shall not incor any habﬂny to Customer in connection with any such action so taken by

Company.

82 Temporary Interruptions. Company will use reasonable diligence in mdertnla’ng its ob]igationn
under this Agreement to furnish Firm Energy to Customer, but Company does not guarantee that the supply
of Firm Epergy furnished to Customer will be uminterrupted or that voltage and frequency will be at all
times constant. Temporary interruption of Firm Bnergy deliveries hercunder shall not constitate a breach
of the obligations of Company under this Agreement, and Company shall not in any such case be liable to
Customer for damages resulting from any such temporary interruptions of service, provided such temporary
interruption is not the result of Company’s abilify to resell the Partiel Requirements or Full Requitements
Servioe to a third party at a price greater than the pricing set forth in this Agreement.

83 Force eure, To the extent either Party is prevented by Forco Majeuro from carrying out, in
whole or in part, its obligations under the Agrecment and such Party (the “Claiming Party™) gives notice
and details of the Force Majeure to the other Party a3 soon as practicable, then the Clatming Party. shall be
excused from the performanoe of its obligations with respect to this Agreement (other than the obligation to
make payments then due or becoming due with respect to performance prior fo the Foroe Majeurs). The
Claiming Party shell remedy the Force Mgjeurs with all reasonable dispatch. The non-Claiming Party shall
1ot be required to perform ot resume performance of its obligations to the Claiming Party corresponding to
the obligations of the Claiming Party excused by Forue Majeure. The occurrence.of a Force Majeure shall
not relieve Customer of its payment obligations under Article 4, including ifs payment obligations with
regpect to any pottion of the Monthly Payment. Nothing contained herein may be consirued to require a
Party to ptevent or to settle & labor dispute against its will.

ARTICLE 9 - NOTICES, REPRESENTATIVES OF THE PARTIES

9.1 Notices. Any notice, demand, or request required or anthorized by this Agreement to be given by
one Party to another Party shall be in writing. Such notice shall be sent by facsimile, electronic messaging
(confirmed by telephone), courier, personally delivered or mailed, postago prepaid, to the ropresentative of

" the other Partics designated in this Article 9. Any such notice, demand, or request shall be desmed to be
given (i) when received by faosimile or elestronic messaging, (if) when actually received if delivered by
courrier, overnight mail or personal delivery, or (iil) three (3) days after deposit in the United Stutes mail, if
sent by first class mail.

18
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Notices and other communications by Company to Castomer shall be addressed to:

Mayor

City of Wakefield -
P.0O.-Box 78

405 Main Street

Wakefield, NE 68784
Facsimile: (402) 287-2045

Notices and other communications by Customer to Company shall be addressed to:

CEO

Big Rivers Electrio Corporation
201 Third Strect ;
Henderson, KY 42420
Facsimile: (270) 827-2558

Any Party may change its representative by written notice to the other Party.

92 Authority of Repregentative. The Parties’ representatives designated in Section 9.1 shall have
full anthority to act for their respective principels in all technical matters relating to the performance of this
Agrecment. The Partics’ representatives shall not, however, have the authority to amend, modify or waive
any provision of this Agreement unless they are authorized officers of their respective entities and such
amendment, modification or waiver is made pursuant to Article 16,

ARTICLE 10 - LIABILITY, INDEMNIFICATION, AND RELATIONSHIP OF PARTIES
10.1 ation on Co uential, o tal and Indirect Dama

TO THE FULLEST EXTENT PERMITTED BY LAW, NEITHER CUSTOMER NOR COMPANY, NOR
THREIR RESPECTIVE OFFICERS, DIRECTORS, AGENTS, EMPLOYEES, MEMBERS, PARENTS OR
AFFILIATES, SUCCESSORS OR ASSIGNS, OR THEIR RESPECTIVE OFFICERS, DIRECTORS,
AGENTS, OR EMPLOYERS, SUCCESSORS OR ASSIGNS, SHALL BE LIABLE TO THE OTHER
PARTY OR. ITS MEMBERS, PARENTS, SUBSIDIARIES, AFFILIATBS OFFICERS, DIRECTORS,
AGENTS, EMPLOYRERS, SUCCRSSORS OR ASSIGNS, FOR CLAIMS, SUITS, ACTIONS OR
CAUSES OF ACTION FOR INCIDENTAL, INDIRECT, SPECIAL, PUNITIVE, MULTIPLE OR
CONSEQUENTIAL DAMAGES CONNECTED WITH OR RESULTING FROM PERFORMANCE OR
NON-PERFORMANCE OF THIS AGREEMENT, OR ANY ACTIONS UNDERTAKEN IN
CONNECTION WITH OR RELATED TO THIS AGREEMENT, INCLUDING WITHOUT
LIMITATION ANY SUCH DAMAGES WHICH ARE BASED UPON CAUSES OF ACTION FOR
BREACII OF CONTRACT, TORT (INCLUDING NEGLIGENCE AND MISREPRESENTATION),
BREACH OF WARRANTY, STRICT LIABILITY, STATUTIE, OPERATION OF LAW, UNDER ANY
INDEMNITY PROVISION OR ANY OTHER THEORY OF RECOVERY. THE PARTIES CONFIRM
THAT THE EXPRESS REMEDIES AND MEASURES OF DAMAGES PROVIDED IN THIS
AGREBMENT SATISFY THE ESSENTIAL PURPOSES HEREOF. FOR BREACH OF ANY
PROVISION FOR. WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED,
UNLESS OTHERWISE SPECIFIED, SUCH EXPRESS REMEDY OR MEASURE OF DAMAGES
SHALL BE THE SOLE AND EXCLUSIVE REMEDY, AND THE OBLIGOR’S LIABILITY SHALL BE
LIMITED AS SBT FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT
LAW OR IN EQUITY ARE WAIVED. IF NO REMBDYORMEASUREOFDAMA‘GBS I8
EXPRESSLY PROVIDED HEREIN, THE OBLIGOR'S LIABILITY SHALL BE LIMITED TO DIRECT
ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND
EXCLUSIVE REMEDY, AND ALL OTHER REMEDIBS OR DAMAGES AT LAW OR IN EQUITY
ARE WAIVED, THRE PROVISIONS OF THIS SECTION 10.1 SHALL APPLY REGARDLESS OF
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FAULT AND SHALL SURVIVE TERMINATION, CANCEILA’IION SUSPENSION; COMPLETION
OR EXPIRATION OF THIS AGREEMENT,

102  Indemnification.

(8  EachParty shall indemnify, defend and hold harmless'the other Party from and against
any Claims arising from or out of any event, circumstancs, act or incident ocourring or
existing during the period when control snd title to Partial Requirements or Full
Requirements Service is vested in such Purty as provided in Section 10.4.

®) Rach Party shall indemnify and hold harmless the other Party from and aguinst eny and
all lepal and other expenses, claims, costs, losses, suits or judgments for damages to amy
person or entity or destrnction of any property arising in smy manner direstly or mduectly
by reason of the acts of such Party’s euthorized represanmhvos while on the premises of
the other Party under the rights of acoess provided herein. .

() Company 'assumes no responsibility of any kind with respect to the construstion,
maintenance or operation of the -system or other proporty owned or used by Customer;
and Customer agrees to protect, Indemnify and save harmless Compeny from any and all
olaims, demands or actions for injuries to person or property by any person or ontity in
any way resulting from, growing out of or arising in or in connection with (2) the
congtruction, mafmtenance or operation of Customer’s system or other property, or (b) the
use of, or contact with, Energy delivered hereunder after it is delivered to Customer and
while it is flowing through the lines of Customer, or is being distributed by Customer, or
is being uscd by Retail Load.

(d) If any Party intends to seck indemnification under this Section 10.2 from the other Party
with respect to any Claim, the Party sceking indemnification shall give such other Party
notico of such Claim within fifteen (15) days of the commencement of, or actual
Imowledge of, such Claim. Such Party seeking indemnnification shall heve the right, at its
sole cost and expense, to pa.rhmpata in the defense of any such Claim. The Party seeking .
ndemnification shall not compromise or settle any such Clatm without the prior consent
of the other Party, which consent shall not be.nnreasonubly withheld,

103  Indopendent CoMctor Status. Nothing in this Agreement shall be construed es creating any
relationship among Customer and Company other than that of independent cantractors for the sale and
purchase of Parilal Requirements or Full Requirements Service. Exvopt to the extent Company is
authorized to act as Customer’s Market Participant herounder, no Party shall be desmed to be the agent of -
any other Party for any purpose by reason of this Agreement. No partncrship or joint venture or fiduciary
relutionship among the Parties is intended to be created by this Agreement.

104  Title: Risk of Loss. Title to and risk of loss related to the Partial Requirements or Full
Requirements Servioe shall transfer, from Company to Customer at the Interconnection Point. Company
warrants that it will deliver Purtial Requirements or Full Requireinents Service to Customer free and clear

of all Claims or any mtemt therein or thereto by any person or entity arising prior to the Interconnection
Point,

'ARTICLE 11 - REPRESENTATIONS AND WARRANTIES '

11.1  Representstions and Warranties of Each Party. Company and Customer each repmsents and
warrants to tho other that:

(® is duly orgemized, validly existing and in good standing under the Jaws of the
jurisdiction of its formation, and has the power and suthority to exacute and deliver this
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Agraement, to perform its obligation hereunder, and to carry on jts business as such
businesg is now being conducted and‘as iz contemplated hereunder {0 be conducted
dunngﬁwTonnhmoﬁ .

(b) It hes, or wi]l, upon | exeoution of this Apreement, promptly seek, =ll regulatory
authorizatlons necessary for it to legally pecform its obligations under this Agreement;

G The exccution, delivery and performance of this Agreement are within its powers, have

. been duly authorized by all necessary action and do mot violate any of the terms end
conditiona in its governing documents, including but not limited to any organizationa]
documénts, chatters, bylaws, indentures, mortgages or any other contracis or documents
to which it is a party or eny lew, rule, regulation, order or the like applicable to it;

(d This Agreement and each other document axconted and delivered in accordnce with this
Agreement constitutes its legally valid and binding obligation enforoesble against it in
accordance with its terms, except as enforceability may be limited by bankruptoy,
ingolvency, reorgammtion, arrangement, moratorium or-other laws relating to or
affecting the rights of creditors generally and by general principles of equity;

© It is not bankrupt and there are no proceedings pending or bcmg contempleted by it or, to
. its knowledge, threatened against it, which would result in it being or becoming bankrupt;
and

- ® There is not pending or, to its knowledge, threatened against it any legal proceedings that
could materially and/or adversely affect its ability to perform its obligations under this”
Apreement.

112  Customer Additional Covenants. Customer roprosents, warrants and agrees to and with
Company that except as otherwise provided herein, with respect to its contractual obligations hereunder and
pexrformance thereof, it will not olaim frununity on the grounds of its status as a municipality under Rederzl
or state law or similar grounds with respect to itself or its revennes or assots from () suit, (ii) jurisdiction of
court (including a court located outside the jurisdiction of its organization), (iii) relief by way of injunction,
order for specific performance or recovery of property, (iv) attachment of assets, or (v) excontion. or
enforcement of any judgment.

ARTICLE 12 - ASSIGNMENT

12.1  General Prohibition Against Assimments. Except as provided in Section 12.2 below, no Party
shall assign, pledge or othetwise transfer this Agreement or any right or obligation under this Agreement
without first obtaining the other Party’s written consent, which oonsent shall not be unreasonsbly withheld,
conditioned or dclayed.

12,2  Exceptions to Prohibition Against Assignments, A Parly may, without the other Party’s ptior
written consent (and without relieving itself from Hability horcunder), (i) transfer, sell, pledge, encumber or

assign this Agreement or the accoumts, revenues or proceeds hereof in connection with any financing or
other financial arrangements; (if) transfer or assign this Agreement to an Affiliate of such Party (which
Affiliate shall be of equal or greater creditworthiness); or (jii) transfor or assign this Agreement to any
person or entity succeeding by merger or by acquisition 1o all or substantially all of the assets whose
creditworthiness is equal to or higher than that of the assigning P ovided, how
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123 Limitation on Assienment. Notwithstanding Section 12.2, in no event may either Party assign
this Agreemont (including es part of a sale of all or substantially all of the assets of the assigning Party or a
merger with or purchase of substentially all the equity interests of such Party) (i) to any Person that does
not.have sdequste financial capacity as demonstrated to the reasonsble satisfaction of the non-assigning
Party or that would otherwise be unable fo perform the obligations of the assigning Party pursuant to this
Agreement, (i) to any Person that does not agree to assume all rights and obligations of the assigning Party
under this A.grcement and be bound by the terms and conditions hereof, or (iif) on any terms at veriance
from those set forth in tlns Agreement exoept as agreed to in writing by the Parties,

12.4  Duties. No permitted assxgnment or transfer will change the duties ‘of the Parties or impair the
performance under this Agreerent except to the extent set forth in such permitted assignment and approved
in writing by tho Parties. No Party shall be released from its obligations under this Agreement pursuant to

any assignment.
' ARTICLE 13 - CONFIDENTIALITY

To the extent permitted by law, all Confidential Information shall be held and treated by the Partiés and
their agents in confidence, used solcly in connection with this Agreement, and shall not, except as
hereinafter provided, be disclosed without the other Party’s prior written congent.

Notwithstanding the foregoing, Confidential Information may be disclosed () to a third party for the
purpose of effectuating the supply, transmission and/or distribution of Partial Requirements or Full
Requirements Service fo be delivered pursuant to this Agreement, (b) to regulatory authorities of competent
jurisdiction, or as otherwise required by applicable law, regulation or order including any Nebraska
sunshine law (provided Company's trade secret or proprictary information is redacted fo the fullest extent
parmitted by law), (c) as patt of any requifed, periodic filing or disclosure with or to eny regulatory
authority of competent jurigdiction and (d) to fhird parties in commection with merger,
acquisition/disposition and financing transactions provided that any such third party shell have signed a
confidentiality agreemont with the disolosing party containing customary terms and conditions that protect
against the disclosure of the Confidential Yaformation and that strictly limit the recipient’s use of such
information only for the purpose of the subject transaction and that provide for remedies for non-
compliance.

In the event the non-disclosing party receives a written request, applicable to the Confidential Informstion,
under a sunshine law such a1 the Nebraska Public Information Act (“Public Information Act Request"), and
Customer does not believe the request is subject to the Public Information Aot, the non-disclosing party
ghall, in accordanpe with the procedures in the Public Information Act, (i) timely request a ruling from the
Nebraska Attorney Gencral that -the information is mot subject to disclosurs (i) timely provide to the
Attorney General a letter ar brief explaining why tho information should not be subject to public disclosure
and (iii) providé to the disclosing party prompt notice of the Public Informsation Aot Request so that the
disclosing party will have an opportinity to submit a -statement to the Attorney General providing the
reasons why the Confidential Information should not be disclosed. To the extent any provision of this
Agreement conflicts with the provisions of the Nebraska Public Information Act, the provisions of the
Nebraska Public Information Act shall control, and no further liability or responsibility shall be borme by
either party so long as the provisions of the Nebraska Publio Information Act are followed in good faith.

In the event that a Party (“Disclosing Party”) is requested ar required fo disclose any Coufidential
Information, the Disclosing Party shall provide the other Party with prompt written notice of any such

‘request or requirement so that the other Pirty may seek an appropriate protective order, other

confidentiality arangement or waive compliance with the provisions of this Agreement. If failing the
emniry of & ptotective order, other confidentiality arrangement or the receipt of a waiver hereunder, the
Distlosing Pearty, in the opinion of coumsel, is compelled fo disolose Confidential Ioformation, the
Disclosing Party may disclose that portion of the Confidential Information wlnch the Disclosing Party's
counsel advises that the Disclosing Party is compclled to disclose.
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The Parties shall bo eotitled to all remedies available at law or in equity to enforce, or seek relief in
conneotion with, this confidentiality obligution. Tn addition to the foregoing, the Disclosing Party shell
indemnify, defend and hold haxmless the other Partics from and against any Claims, threatened or filed, and
any losses, damages, expenses, attorneys’ fees or court costs inonrred by such Party in connestion with or
arising directly of Indirectly from or out of the Disclosing Party’s disclosure of the Conﬁdentml
Information to third parties except as permitted abave.

Notwithstanding the above provisions, Company shall be permitted to communicate with SPP ‘my
-necessary information, including Confidential Informetion, with regard to implementation of this
Agreement and will make all reasonable efforts to cnsuro that Confidential Information remains
confidential.

ARTICLE 14 - REGULATORY AUTHORITIES

14.1 © Complisnce with ILaws. Bach Party shall perform its obligations hereunder in accordance with
npplxcablo laws, rules and regulations. Nothing contained herein shall be construed to constitute consent or |,
acquiescence by elther Party to any action of the other Party which violates the laws of the United States as
those laws may be amended, supplemented or superseded, or which violates any other law or ‘regulation, or
any order, judgment or decree of any contt or governmental anthority of competent jurisdiotion.

142  Tariffs. Bach Party agrees if it seeks to amend any applicable FERC filed tariff during the Term,
sneh amendment will not in any wey affect this Agreement without the prior writfen consent of the other
Party, Each Party further agrees that it will not essert or defend itself on the basis that any applicable tariff
is inconsistent with this Agreement.

ARTICLE 15 - STANDARD OF REVIEW FOR PROFOSED CHANGES, DISPUTE
RESOLUTION

15.1  Standard of Review. The rates, chargey, terms and conditions contained in this Agreement are
not subject to change under Sections 205 or 206 of the Federal Power Act absent the mutual written
agreement of the Parties. It is tho infent of this section that, to the maximum extent permitted by applicable
law, the rates, charges, terms and conditions of this Agreement shall not be subject to such change. Absent
the agrecment of the Parties to the proposed change and subject to any applicable law, including tho rules
and regulations of the Commission, the standard of review under the Federal Power Act for changes to
rates, charges, terms and conditions of this Agresment proposed by a Party shall be the “public interest”
standard of review ot forth in United Gas Pipe Line Co. v. Mobile Gas Service Corp., 350 U8, 332 (1956)
and Federal Power Commission v. Sierra Paddfic Power Co., 350 U.S, 348 (1956) and clarified by Morgan
Stanley Capital Group, Inc. v, Public Util, Dist. No. I of Snohamwh 554 U.S, 527 (2008) (the “Mobile-
Sierra” doctrine); provided that the standard of review for any amendmont requested-by a non-contracting
third party or FERC acting sua sponte shall be the most stringent standard permissible wnder apphcable
law.

152  Dispute Resolution.

6) In the event of any dispute among the Parties arising out of or relating to this Apgreement,
the Parties shall refer the matter to thejr duly authorized officers for resohrtion who shall
meet within ton (10) days sfter natice is given by either Parly. If within thivty (30) days
efter such meeting, the Parties have not succecded in negotiating a resolution to the
dispute then the Parties may, upon mutnal egreement of the Parties, agree to binding
arbitration before a single arbitrator, If the parties fuil to select an arbitrator within thirty
(30) days after mutual agrecment to submit a mattertto arbitration, the arbitrator shall be
named jn accordance with AAA's Rules for Non-adniinisteréd Arbitration then in effect
(tbe "Rules”). Ths Rules shall govern any such proceedings. Indgment upon any award
rendered by the arbitrator may bo entered in any court having jurisdiction thereof. The
Partics shall share equally the services and expenses of the arbitrator, and each shall pay
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its own tosts, expenses, and attorneys' fees. Fees and expenses of the court repoiter shall
be paid in equal parta by the Parties hereto.

(b) In the cvent the Parties do not mutually agree to binding arbitration, Company and
. Customer each hereby knowingly, voluntarily and intentionally waives any rights it may
have to & trial by jury in respsct of any litigation based hereon, or arising out of, imder or
in connection with, this Agreement, any courss of conduct, course of dedling, statements
(whether oral or written) or actions of Compeny and Customer related hereto, and .
expressly agtee to have any disputes arising under or in connection with this Agrecment
be adjudicated by a judge in any court of competent jurisdiction sitting without a jury,
and each party waives any right to & trial by jury in such courts. '

©

ARTICLE 16 ~ GENERAL PROVISIONS

16.1  Third Party Beneficinries. This Agreement is intended solely for the benefit of the Parties
thereto, and nothing herein will be construed to create uny duty to, or standard of care with refetence to, o

any liability 1o, any person not a Party hereto, ) .

162  Walvers. Ths failure of a Party to insist in any instanoe upon sitict performance of any of the

provisions of this Agreement or to take advantage of any of ifs rights under this Agreement shall not be

constryed as a general waiver of any suoh provision or the relinquishment of any such right, except to the
- extent such waiver is in writing and signed by an authorized repregentative of suoh Party.’

163  Interpretation. The interpretation and performance of this Agreement shall be in accordance
with and controlled by the laws of the Stats of Kentucky, without giving effect to its conflicts of law
provisions, except that issues pertaining to Customer’s status as a municipal entity or the applicability of
the Nebraska Public Information Act shall be governed by Nebraske law.

16.4  Jurisdiction, Nothing in this Agresment prohibits a Parly from referring to FERC or any other
governmental authority any matter properly within its jurisdiction. In ‘any proceeding hereunder, each
Party frrevocably waives, to tho fullest extent allowed by law, its right, if auy, to trial by jury. Each Party
hereby agroes o accept service of any papers or process in eny eotion or procecding arising under or
relating to this Agreement, at the address sct forth in Section 9.1, and agrees that such service shall be, for
all purposes, good and sufficient, .

16.5  Good Faith Efforts. The Purties agree that each will in good fhith take all reasonable actions
within their reasonable control as are necessary to permit the other Party fo fulfill its obligations under this
Agreement; provided, that no Party will be obligated to expend money or inour muterial economic loss i
order to facilitate porformance by tho other Party. Where the consent, agrocment or approval of either
Party must be obtained hereunder, sych consent, agreement or approval may not be unreasonsbly withheld,
conditioned, or delayed unless otherwise provided herein, Whers either Perty is required or permitted to
aot or fiil to act based upon its opinion or judgment, such opinion or judgment may not be unressonebly
' 24 :
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exercised. ‘Whero notice {0 the other Party is required to be given herein, and no notice period is specified,
reasonable notios shall be given.

16,6  Further Assurances. The Parties shall execute such additional documents énd shall canse such
additional actions to be taken a3 may be required or, in the judgment of any Party, be necessary or desirable
to effect or evidcnne the provisions of this Agreement and the fransactions contemplated hereby.

16.7 evgrabil_rtz If any provision or provisions of this Agreement shall be held to be invalid, illegal
or unenforceable, the validity, legality, and enforceability of the remaining provxsmns shell in no way be
affected or impaired thereby; and the Partics hereby agree to effect such modffications to this Agreement as
shall be reasonably necessary in order to give effict to the original intention of the Parties. . :

168  Modification. No modification to this Agreoment will be binding on any Party unless it is in
writing and signed by the Parties.

169  Counterparts. This Agreement may be executed in counterparts, and dach cxccuted counterpart
shall have the same force and eﬂ’oct as an original instrument,

16.10 MHeadings. Article and section headings used throughout this Agreement are for fhe convumcnce
of the Parties only and are not ta be construed as part of this Agreement.

16.11 Audit. Bach Party has the right. at its sole expense and during normal working hours, to examine
the records of the other Party to the extent reasonably necessary to verify the accuracy of any invoice,
charge or computation made pursuant to this Agreement. If requested, a Party shall provids to the other
Party invoices evidencing fhe quantities of Partial Requirements or Full Requirements Service, If any such
cxamination reveals any inaccuracy in any iuvoice, the necessary adjustments to such invoice and the
payments thereof will be made promptly and, shall bear interest celculated at the Prime Rate plns two
percent (2%) from the date the overpaymont or enderpayment was made until paid; provided, however, that
no adjustment for any statement or payment will be made unless objeotion to the accuracy thoreof was
made ptior fo the lapse of the twelve (12) months sucoeeding rendition thercof, and thereafter any objection
shall be deemed waived.

16,12 Records. The-Parties shall.keep (or as necessary canse to be kept by their respective agenix) fora
period of at least three (3) years such records as may be needed to afford a clear history of the Partial
Requirements or Full Requirements Service -supplied pursuant to this Agreement. For sny matters in
dispute, the Parties shall keep the records related to such matters until the dispute is ended.

1613 Survival. The provisions of Articles 4, 7, 9, 10, 13, 15 and 17 and Sections 16.11, 16.12 and
16,13 shall survive termination of this Agreement hereof, and any other section ‘of this Agreement: that
specifies by its terms that it survives terminetion shell survive the termination or expiration of this

Agreement, ~
ARTICLE 17 - RULES OF CONSTRUCTION

Terms used in this Agreement but not listed in this Article or defined in Article 1 ahall have meanings as
eommonly used in the English lenguage.

Words not otherwise defined herein that have well Jmown and generally accepted technical or trade
meanings are used herein in accordance with such recognized meanings. -

The masculine shall include the feminine and neuter.

The words “include”, “includes” and “including” are deemed to be followed by the words “without
limitation.”
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References to contracts, agreements, teriffs and other documents snd instruments shall be references to the
same as amended, supplemented or otherwise modified from time to lime.

The Appendices attached hereto are incorporated in and are inttmded to be a part of this Agreement.

References to laws and to terms defined in, and other provigions of laws shall be referenoes to the same (or
a successor to the same) as amended, supplemented or otherwise modified from time to time,

References to a person or entity shall include its snoccssors and permitted assigns and, in the case of a
governmental authority, any entity succeeding to its funotions end capaoities.

References to "Artxclcs," “Sactions,” or “Appendices” shall be to articles, sections, or appendices of this
Agreoment.

The word “or” need not be exclusive as the context implies.
Unless the context plﬁ!nly indicates ofherwise, words imparting the singular mumber shall be deemed to
inctude the plural number (and vice versa); térms such as "hereof," "herein," "hereumder” and other gimilar

compounds of the word "hete" shall mean and refer to the entire Agrecment rather than any-particalar part
of the same.

This Agreemeﬂtwas negotiated and prepared by both Parties with the advice and partlulpahon of counsel.
The Parties have agreed to the wording of this Agreement and none of the provisions hereof shall be
construed against one Parly on the ground that such Party is the author of this Agreement or any part
hereof.

[Signatures Follow on Next Page}
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IN WITNESS WHEREOF, the Parties have cansed their duly authorized representatives to
exeoute this Agreement on their behalf as of the date first above written,

BIG RIVERS ELECTRIC COR].’ORATION

vy Hnide .7 304

Name: Mark A. Bailcy
Title:  President and CEO

CITY OF WAKEFIELD, NEBRASKA.

Q//M @K

Names
Title:’ Mayor
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: APPENDIX A
LIST OF PHYSICAL DELIVERY POINT(S) AND INTERCONNECTION POINT

[8) S Y PO

Point Name¢ Yoltage Adjustment Factor
As agr'eed bythe Parties - | As agreed by the Parties As agreed by the Partics
pursuant to Section 2.4 _ pursuiant fo Section 2.4 pursuant to Section 2.4
OF CO I PO
Point Name
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APPENDIX.C
LETTER OF AGENCY

The City of Wakefield, Nebraska (“Customer”) sppoints Big Rivers Electric Corporation
(“Company”), and Company’ accepts such sppointment, as agent to act on behalf of Costomer in
accordance with the terms of the Market Based Rato Partial Requirements and Full Requirements Service
Agréement dated December 20, 2013 (“Full Requirements Agreement”) as follows:

1. Company shall act as Customer’s representative in dealing directly with the SPP with respect to
ruatters relating to the provision of electric service under and in accordance with the Full Regnirements
Agroement and matters relating to the charges and credits sét forth in Appendix B thereto, Without
limitation, such activities ghall include bidding Customer’s load into the SPP market, nominating and
obtaining TCRs, ARRs, or Long-Term Firm Transmission Service applicable to the Full Requirements
Service provided under thie Agreement, and other Market Participant related responsibilitics required
by the Full Requirements Agreement.

2. Company shall also provide any requested assistance in tho development and administration of
Cuitomer’s netwock integration transmission servicc agreement and other related agréements to be
entered into by Customer for the delivery of the Full Requirements Service to be sold by Company to
Customer under the Full Requirements Agreement.

3. ‘There shall be no separate charges billed under this Letter of Agency; as all costs and charges
associated with Company’s services are included in the Full Requirements Agreement. This Letter of
Ageoy shall not be construed to create or give rise to any liability on the part of SPP or Company, and
Customer waives any such claims that may arise against SPP under this Létter of Agency. This Letter
of Agency shall not be construed to modify any of the SPP agreements and in the event of conflict any
incidental chiarges by third partics, MISO, SPP, shall be billed to customer with no markup by
Company. Between this Lettor of Agenoy and the SPP agreement, the applicablo SFP agrecment shall
comntrol,

4, Upon termination of this Agreement, Company shall not act as Market Participent on behalf of
Customer (onless otherwise agreed) and shall advise SPP about this termination. Purther, Company
shall polify the Transmission Provider that it is no longer acting as Customer’s agent.

BIG RIVERS ELECTRIC CORPORATION

oy, S Viah ST il
Name: Mark A. Bailey .

Title: President and CEO

Date: ﬁéﬂ#ﬁ? £ WL

CITY OF WAXEFIELD, NEBRASKA

By: QUU« @f/\w_’/—

Name; {im,/Clark
Title: yor

Date:
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